APPENDIX D
MPPDC Standard Terms and Conditions

The following provisions shall be incorporated by reference into any contract awarded under this
RFP:

1. Assignment of Contract. This Contract may not be assigned in whole or in part without
the written consent of MPPDC’s Executive Director or their designee.

2, Attorneys’ Fees. Should MPPDC employ an attorney to either (i) institute and maintain a
suit against Contractor arising out of the Contract or Contactor’s Obligations (ii) assist in enforcing
or defending any of MPPDC’s rights under the Contract, (iii) protect MPPDC's interest in any
matter arising under a contract with Contractor, (iv) collect damages for the breach of a contract
or any other amounts owed to MPPDC; or (v) recover on a surety bond given by Contractor, then
the prevailing party shall be entitled to recover from the other party its attorneys’ fees, costs,
charges, and expenses expended or incurred therein.

3. Omitted.

4. Authority to Transact Business in Virginia. A Contractor organized or authorized to
transact business in the Commonwealth pursuant to Title 13.1 or Title 50 of the Code of Virginia
shall include in its bid or proposal the identification number issued to it by the State Corporation
Commission. Any Contractor that is not required to be authorized to transact business in the
Commonwealth as a foreign business entity under Title 13.1 or Title 50 of the Code of Virginia or
as otherwise required by law shall include in its bid or proposal a statement describing why
Contractor is not required to be so authorized. Any Contractor described herein that fails to
provide the required information shall not receive an award unless a waiver of this requirement
and the administrative policies and procedures established to implement this section is granted
by the MPPDC Executive Director.

5. Contractor Disclosure of No Conflict. Contractor shall certify, upon signing a bid or
proposal, that to the best of their knowledge no official or employee having official responsibility
for the procurement transaction, or member of his/her immediate family, has received or will
receive any financial benefit of more than nominal or minimal value relating to the award of this
Contract. If such a benefit has been received or will be received, this fact shall be disclosed with
the proposal or as soon thereafter as it appears that such a benefit will be received. Failure to
disclose the information prescribed above may result in suspension or debarment, or rescission
of the Contract made, or could affect payment pursuant to the terms of the Contract.

6. Counterparts and Electronic Signatures. This Contract may be executed in two or more
counterparts, each of which shall be deemed an original, but both of such counterparts together
shall be deemed to be one and the same instrument. It shall not be necessary in making proof of
this Contract or any counterpart hereof to produce or account for the other counterpart. The
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parties acknowledge and agree that this Contract may be executed by electronic signature, which
shall be considered as an original signature. Without limitation, “electronic signature” shall
include faxed version of an original signature or electronically scanned and transmitted versions
(e.g., via pdf) of an original signature.

7. Debarment. By submitting this proposal, Contractor is certifying that he is not currently
suspended or debarred by the Commonwealth of Virginia or MPPDC.

8. Drug-free Workplace.

During the performance of this Agreement, Contractor agrees to (i) provide a drug-free
workplace for Contractor’s employees; (ii) post in conspicuous places, available to employees and
applicants for employment, a statement notifying employees that the unlawful manufacture,
sale, distribution, dispensation, possession, or use of a controlled substance or marijuana is
prohibited in Contractor’s workplace and specifying the actions that will be taken against
employees for violations of such prohibition; (iii) state in all solicitations or advertisements for
employees placed by or on behalf of Contractor that Contractor maintains a drug-free workplace;
and (iv) include the provisions of the foregoing clauses in every subcontract or purchase order
over $10,000, so that the provisions will be binding upon each subcontractor or vendor.

“Drug-free workplace” means a site for the performance of Work done in connection with a
specific contract awarded to Contractor, the employees of whom are prohibited from engaging
in the unlawful manufacture, sale, distribution, dispensation, possession or use of any controlled
substance or marijuana during the performance of the Agreement.

Contractor shall post a copy of the policy in a conspicuous place at the jobsite and assure that all
Contractor, subcontractor, and supplier personnel entering the jobsite are informed of the policy.

9. Employment Discrimination Prohibited.
During the performance of this Contract, Contractor agrees as follows:

1. Contractor will not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, age or disability, or any other basis prohibited
by state law relating to discrimination in employment, except where there is a bona fide
occupational qualification reasonably necessary to the normal operation of Contractor.
Contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause.

2. Contractor, in all solicitations or advertisements for employees placed by or on behalf of
Contractor, shall state that such Contractor is an equal opportunity employer.

3. Notices, advertisements, and solicitations placed in accordance with federal law, rule or
regulation shall be deemed sufficient to meet this requirement. The Contractor will include the
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provisions of the foregoing paragraphs, a, b, and cin every subcontract or purchase order of over
ten thousand dollars ($10,000), so that the provisions will be binding upon each subcontractor.

Contractor will include the provisions of the foregoing subsections a.(1), (2), and (3) in every
subcontract or purchase order of over $10,000, including but not limited to any agreement with
Contractor, so that the provisions will be binding upon each subcontractor or vendor.

10. Entire Agreement. This Contract contains the entire agreement of the Parties, and all
prior communications, oral or written, are without any force and effect as it is the specific intent
of the Parties that this Contract alone sets forth the terms on which the Parties have mutually
agreed.

11. Ethics in Public Contracting. The provisions contained in Virginia Code §§ 2.2-4367
through 2.2-4377, shall be applicable to all contracts solicited or entered into by MPPDC. A copy
of these provisions may be obtained from MPPDC upon request. The provisions of this article
supplement, but do not supersede, other provisions of law including, but not limited to, the
Virginia Conflict of Interests Act (§ 2.1-348 et. seq.), the Virginia Governmental Frauds Act (§ 18.2-
498.1 et. seq.) and Articles 2 and 3 of Chapter 10 of Title 18.2. The provisions apply
notwithstanding the fact that the conduct described may not constitute a violation of the Virginia
Conflict of Interests Act.

12. Exemption from Taxes. MPPDC is exempt from state sales tax and federal excise tax. Tax
Exemption Certificates indicating MPPDC'’s tax-exempt status will be furnished by MPPDC upon
request.

13. Governing Law and Forum Selection. This Contract shall be governed by, and construed
in accordance with, the laws of Virginia without regard for Virginia’s conflicts of laws rules. Venue
for any litigation arising from this Contract shall only be proper in the Circuit Court of Middlesex
County, Virginia or in the General District Court of the Middlesex County, Virginia if the amount
in controversy is within the jurisdictional limit of each court, regardless of the actual location of
such parties. The provisions of this Contract shall not be construed in favor of or against either
party but shall be construed according to their fair meaning as if both parties jointly prepared
this Contract.

14. Headings. The headings used in this Contract, or any other Contract, are for ease of
reference only and shall not in any way be construed to limit or alter the meaning of any
provision.

15. Immigration Reform and Control Act of 1986. By accepting a contract award, Contractor
certifies that it does not and will not during the performance of this Contract violate the
provisions of the Federal Immigration Reform and Control Act of 1986, which prohibits the
employment of illegal aliens.
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16. Indemnification. Contractor shall indemnify, keep and save harmless MPPDC, its agents,
officials, employees and volunteers against claims of injuries, death, damage to property, patent
claims, suits, liabilities, judgments, cost and expenses which may otherwise accrue against
MPPDC in consequence of the granting of a contract or which may otherwise result there from,
if it shall be determined that the act was caused through negligence or error, or omission of
Contractor or his or her employees, or that of the subcontractor or his or her employees, if any;
and Contractor shall, at his or her own expense, appear, defend and pay all charges of attorneys
and all costs and other expenses arising therefrom or incurred in connection therewith; and if
any judgment shall be rendered against MPPDC in any such action, Contractor shall, at his or her
own expenses, satisfy and discharge the same. Contractor expressly understands and agrees that
any performance bond or insurance protection required by this Contract, or otherwise provided
by Contractor, shall in no way limit the responsibility to indemnify, keep and save harmless and
defend MPPDC as herein provided.

17. Insurance. Contractor will, coincident with the execution of this Contract, purchase at its
own expense and maintain throughout the duration of this Contract Workers’ Compensation
Insurance; Comprehensive General Liability Insurance; and Automobile Liability Insurance.
Additionally, Contractor will purchase at its own expense and maintain throughout the duration
of this Contract Professional Liability Insurance and/or other professional liability insurance as
applicable. Contractor must provide a certificate(s) of such insurance coverage to MPPDC prior
to the date on which work under the Contract commences. Such insurance certificate(s) shall
indicate that the coverage may not be terminated without a minimum of forty-five days advance
notice being provided to MPPDC. The coverage shall be applicable for any claims made either
during the duration of this Contract or within the applicable statute of limitations period for such
claims. The minimum limits of insurance coverage shall be as set forth below:

1. Workers’ Compensation Statutory Requirements

2. Comprehensive General Liability Combined single limit for Bodily Injury or Property
Damage: S2 Million

3. Comprehensive Automobile Liability Combined single limit for Bodily Injury or Property
Damage: $1 Million

4, Professional Liability $1 Million
5. Excess Liability - Umbrella Form Aggregate/Each Occurrence $3 Million ($4 Million
Total)

The Certificate Holder shall be the Middle Peninsula Planning District Commission. The Certificate
should state: (1) The Middle Peninsula Planning District Commission, its officials, agents and
employees are named as additional insured with respect to liability arising out of any work
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performed by Contractor on behalf of MPPDC; and (2) “This insurance is primary to other
insurance or self-insurance, whether such other coverage is stated as primary, excess, contingent
or otherwise.” Any deductible or self-insured retention shall be assumed by Contractor or its
subcontractor.

The words “endeavor to” and, “but failure to mail such notice shall impose no obligation or
liability of any kind upon the company, its agents or representatives” should be stricken from the
standard Certification of Insurance form(s).

18. Minority and Women-Owned Business Enterprise and Small Business Certification.
Contractor shall use reasonable efforts to use minority and women-owned business enterprises
and small businesses for Work on the Project. Contractor shall complete and submit the
“Minority and Women-Owned Business and Small Business Certification” form from time to time,
as requested by MPPDC. Failure to complete and sign this statement is considered a material
violation of this Contract.

19. Modification. Any amendment or modification of this Contract or additional obligation
assumed by either Party in connection with this Contract will only be binding if evidenced in
writing signed by each Party or an authorized representative of each Party.

20. Non-Appropriation of Funds. Any obligation of MPPDC to pay compensation due to
Contractor pursuant to the Contract is subject to appropriations by MPPDC to satisfy payment of
such obligations. MPPDC’s obligations to make payments during subsequent fiscal years are
dependent upon the same action. If such appropriation is not made for any fiscal year, the
Contract shall terminate effective at the end of the fiscal year for which funds were appropriated
and MPPDC shall not be obligated to make any payments under the Contract beyond the amount
appropriated for payment obligations under the Contract. MPPDC will provide Contractor with
written notice of non-appropriation of funds 30 days after action is completed by MPPDC, but
failure to give such notice shall be of no effect and MPPDC shall not be obligated under the
Contract beyond the date of termination specified in MPPDC’s written notice.

21. Non-Discrimination pursuant to Virginia Code § 2.2-4343.1. Be advised that MPPDC does
not discriminate against faith-based organizations. Contractor shall not discriminate against
faith-based organizations during the performance of this Contract.

22, Notice of Required Disability Legislation Compliance. MPPDC is required to comply with
state and federal disability legislation: The Rehabilitation Act of 1993 Section 504, The Americans
with Disabilities Act (ADA) for 1990 Title Il and The Virginians with Disabilities Act 1990.

Specifically, MPPDC, may not, through its contractual and/or financial arrangements, directly or
indirectly avoid compliance with Title Il of the American with Disabilities Act, Public Law 101-336,
which prohibits discrimination by public entities on the basis of disability. Subtitle A protects
qualified individuals with disability from discrimination on the basis of disability in the services,
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programs, or activities of all state and local governments. It extends the prohibition of
discrimination in federally assisted programs established by the Rehabilitation Act of 1973
Section 504 to all activities of State and Local governments, including those that do not receive
federal financial assistance, and incorporates specific prohibitions of discrimination on the basis
of disability in Titles I, Ill, and V of the Americans with Disabilities Act. The Virginians with
Disabilities Act of 1990 follows Section 504 of the Rehabilitation Act of 1973.

23.

24.

Payment to Subcontractors Under Virginia Code § 2.2-4354.

Contractor is obligated to take one of the two following actions within seven days after
receipt of amounts paid to Contractor by MPPDC for work performed by any
subcontractor under this Contract:

1) Paythe subcontractor for the proportionate share of the total payment received from
MPPDC attributable to the work performed by the subcontractor under the Contract;
or

2) Notify MPPDC and the subcontractor, in writing, of Contractor’s intention to withhold
all or a part of the subcontractor’s payment with the reason for nonpayment.

Contractor shall provide its federal employer identification number to MPPDC.

Contractor shall pay interest to the subcontractor on all amounts owed by Contractor that
remain unpaid after seven (7) days following receipt by Contractor of payment from
MPPDC for work performed by the subcontractor under this Contract, except for amounts
withheld as allowed in subdivision a(2), above.

Unless otherwise provided under the terms of this Contract, such interest shall accrue at
the rate of one percent (1%) per month.

Contractor shall include in each of its subcontracts a provision requiring each
subcontractor to include or otherwise be subject to the same payment and interest
requirements to each lower-tier subcontractor.

Contractor’s obligation to pay an interest charge to a subcontractor pursuant to the
payment clause above may not be construed to be an obligation of MPPDC.

Safety.

All Contractors and subcontractors performing services for MPPDC are required to and
shall comply with all Occupational Safety and Health Administration (OSHA), state and
county safety and occupational health standards and any other applicable rules and
regulations. Also, all Contractors and subcontractors shall be held responsible for the
safety of their employees and any unsafe acts or conditions that may cause injury or
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damage to any persons or property within and around the work site area under this
Contract.

b. Contractor expressly undertakes both directly and through its subcontractor(s), to take
every precaution at all times for the protection of persons and property which may be
affected by Contractor’s operation in connection with the work.

c. Contractor shall be solely responsible for initiating, maintaining, and supervising all safety
precautions and programs in connection with the work.

d. The provisions of all rules and regulations governing safety as adopted by the Virginia
Safety and Health Codes Board and issued by the Department of Labor and Industry under
Title 40.1 of the Code of Virginia shall apply to all work under this Contract.

25, Severability. If any provision or any part of a provision of the Contract shall be finally
determined to be superseded, invalid, illegal, or otherwise unenforceable pursuant to any
applicable legal requirements, such determination shall not impair or otherwise affect the
validity, legality, or enforceability of the remaining provision or parts of the provision of the
Contract, which shall remain in full force and effect as if the unenforceable provision or part were
deleted.

26. Substitutions. No substitutions, including key personnel, or cancellations are permitted
after award without written approval by the MPPDC Executive Director or their designee.

27. W-9 Form. Contractor will submit a completed W-9 form, if it has not already submitted
one with its proposal. This information is required in order to issue purchase orders and
payments to Contractor.

28. Waiver. The failure of MPPDC or Contractor to insist upon the strict performance of any
provisions of the Contract, the failure of MPPDC or Contractor to exercise any right, option or
remedy hereby reserved, or the existence of any course of performance hereunder shall not be
construed as a waiver of any provision hereof or of any such right, option or remedy or as a waiver
for the future of any such provision, right, option or remedy or as a waiver of a subsequent breach
thereof. The consent or approval by MPPDC of any act by Contractor requiring MPPDC’s consent
or approval shall not be construed to waive or render unnecessary the requirement for MPPDC’s
consent or approval of any subsequent similar act by Contractor. No provision of the Contract
shall be deemed to have been waived unless such waiver shall be in writing signed by the Party
to be charged.






